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Aspects of how a board ofvjtrustees i^ designed to 
function, how. its membership is select^ed, how Jtt i? ^duqated, and how 
business is conducted'are discussed* General characteristics of 
boards 6f both public or private institutions are i'dentified, with 
emphasis on the role and responsibility of the chairpan* Suggestions 
are offered re'garding the tenure of chairpersons, rela-^ionships to 
chief executive, trustee .meeting?,^ policy making, kinds of trustees, 
functions of the eScecutive committee, trustee advocacy and support 
for the boar^ an^ institution, presidential evaluation, 'and 
disclosure of facts. Guidelines for the education of a* new trustee ^ 
and ^he cont^inui'i^g education of all trustees are offered • (LBH) 
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Educational, institutional, and organizational literature is renlete 

^ . ^wlth articles, chapters, and reports of discussions about boards of trustees. 

^ 'The functions, responsibilities, and faults with boards are fully, covered. 

* But only one statement has' been found where an author who sat as analyst, . 

O visitor, or member of boards, was concerned enough to address: *'Ah Open 

. Letter ^o the Chatrman of the Board of Trustees." ^ That person is Paul H. 

CVI ' Davis, still a consultant to higher educational Institution's. The statement 

, Is now over ten years old. • ^ ' * 

UJ With more than 251 years personal experience as consultant to education- 

al, health, religious, cultural and /^elated organitzations, we have worked^___ 
with scores of boards, created them^ ^redesigned them, upgraded them,, upbraid- 
ed. them, complimented them, heTped them. . Further, being a college trustee,* 
' I am particularly sensitive to, understanding of, and sympathetic to the 

. 4 plight, problems,* and potential of individual trustees and -boards as a whoTe^ 



We are. deeply .concerned about how a board is designed to function, how 
its membership is. selected, how it .is educated, and. how business is conduct- 
ed^ Whether the board of trustees (by whatever name it is .called), serves 
^a public or private eleemosynary institution, there are c^rtalA characteris- 
tics which maintain fo^,all. * . 

^\ 

A board of trustees, "the governing^ policy board: 

* * \ * ^ 

1. Is char^ed^by statute 'authority to 'hold' the institution in • 
trust for the public interest- as 'a not-for-profit corporation to 

\ • achieve chartered purposes; , 

2. lias financial management responsibility and authority over the 
. ^ entire Institution; > 

3. must select and evaluate their x:hief executive offloer who in 
turn becomes their qianager; , - , ' . 

\ - • $1 must provide the central force for* sponsorship and advocacy 

for- Institutional stability and security; ' ^ - 

{ 5. .must set policies for adminilstrators to implement but must .not 

' ' themselves implement; . < " ^ \ 

. • 6, ^seKves as a corirt erf last* r.esort. • ' ' \ 

o ^..--r--- Wlthtn this framework, the board chairperson Is. too c^ften recognized 

only as the^ presiding off leer of meetings,^the ope with *tne most time avail- 
ability,, the one best to 'get along with the chief executive officer', is 
always listed first In all trustee tabu1ation^3^ Jead^ academic processions, • 
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and signs papers. Yet,' that role by jimpi ication and in fact isTthat of 
highest public and personal responsibil ity >/ithin the entire 1n?Utution* 

What should be the characteristics of a board chairperson? 

First , Chairpersons should have demonstrated leadership potential. In- 
tangible though thfs criterion -is, demonstration of leadership capacity 
is crucial in times of tension as v/ell as when matters are ^routine. 
Those who are 'erpathetic or apologetic'^^for their roTe^are as, counterpro- 
iiuctive'as those v;ho are dictatorial. The leadership of a board of 
, trustees requires executive finesse, patience, humility, conviction, 
. and' parliamentary skill , /fairness, ^nd concern for constructive board 
- functions. The possession of leadership capacity is a talent; its u$e 
is a skill. 

Segond , chairpersons must be interested in, 'concerned for, understand- 
ing^ of, and student^s of' his/hen institution in all its dynamics and ' / 
nuances. Eleemosynary institutions are different from all other organ- 
ized forms - not the least of which is the .irttangible non-profit, non-^ . 
production ^characier'istic. Yheir "bottom line" is inexact even when 
playing the 'numbers game' -.numbers of students, numbers of patfents, 
\ numbers of menibers, numbers of any kind, and, numbers showing the im- 
pact of ser^cjc^s; Their fea.ture and force is the creation and stimula- 
tion of human creativity' to learn, the cap,acity to heal, or to serve 
, human and/or spiri^fual/rieeds. ' - • ' 

/ Third , -chairpersons must know their institution-** its nature, its' people.* 
its programs, its problems, its "potential . ^ Only then can leadership 
talent and skills ^be inspirational and directive for the board and the ' 
entire constituency. 

Fourth , chairpersons 'njust interpret 'the forces and issues y/hich' may ac- 
celerate or deter the institution from realizing fully its' chartered 
purposes* They rrust prevent insulation or isolation from econonlic, ^ 
jDolitical,. or demographic facts and-changes in terms of interpreting 
<titutional response in advance of possible affect on the instttutipn. 

• ^ *■ 

Fifth , 'ctvajrpersons must* possess strong intestinal fortitude. They must 
live with unpo^jTar decisions, recalcitrant presidents, loquatious trus- 
tees, diff icul t pltej^em peop]\e > politicians, staff, faculty, parents, 
businessmen, associa^^kins, med.ia personnel, patients, clients,. Here is 
where fai5:ness, respect oaojd understanding as personal attributes couie^ 
Into play but where spontaneous acquiescence has no role. The tempta- 
tion to apply personal and offibial pressures febound. The chairperson ^ 
sepves o^^ly as a member of a boara>=u;jt its chief authority.' The chair- 
person is cha:(rman of the board afs a whcije, not its sole vo,ice. 

Sixth , chairpersons must respect and uti.lizeHtie structure over which 
J:hcy are chaiiii^an. Policy considera4:ion and •poh<;v muk'iog is fgr the' 
of trustees. Policies may be^re'commcpded 4)yT^ admjjiistration 
or C>^the board. But the implementation 'of policy is T!4;e respon^sibility < 
of theN:hief executive officer whom the board selects ano^valuates, 
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. Trustee coramittee, structure when present must be allowed to function 
to study pol^icies, proposals, and evaluations ''and recpmnend accordingly* 
Short cuts, except in efiTfetfgencies, frustrate the intent and practice of 
. coirmittee functions. Further, they in fact dis'errfranehise individual \^ 
, trustee responsibility and dissuade membfer^ from taking their role seri- 
ously. ^ . . ' , • 

(J 

Seventh , chairpersons must be managers and dreamers. ' They must ipanaae • 
their board and dream of what the board and in^stitution ma^ecome in 
^ spite of evidences to the contrary. Much of the blame for.the Tflabi^l- 
" ity of boards of trustees to manage, 1970 and 1980 institutions -stems . 
from the inability of boards to manage their own destiny. Successful, 
dynamic, involved, concerned baards of trustees do not*' just happen*. 
Theij^ validity and vitality results from conscious management direction* 
There is less research and s^udy of the trustee motivation and function, 
perhaps, then aj^y other area of business or; eleemosynrry organizations. 
*Yet, the responsibility Df trustees to perform is firm, legal and final. 

Given t?hese characteristics in abundance, how can a board chairperson 
■ better execute' his/her leadership r'esponsibil ity? One ansv/eW may be - very 
carefully. )\ere some guidelines may be of assistance. These result from 
our observatio^is in all kinds of institutions with all kinds of problems. 
Sorfre have impl icatjons *of general nature. Soma^e specific. '^All are in- 
tended to help chairpersons, te better chairman T 

The tenure of chairpersons . Some •believe that their, appointment or election 
was by Divine authority hence, a life-long commitment to 'fill the chair' 
results. Not so. The chairmanship is a human .condition. When a person be- 
comes "convinced that he is indispensable as chairman, both ne and the insti- 
tution are in troubl^e. A new chairperson ^must^be concerned about his/her v 
successor immediately. They must see ^o it that others on the board or those 
who are appointed 6r elected are. of future chairmanship quality insofar as 
this is possij)le.* In most institutions, no* person should remain as chairman 
•for more than five years. One year terms do not comp^ljment the holder, the*' 
institution, or the public if the board or the , institution takes the position 
of trustee chairman seriously. The chairmanship should not become too com- 
fortable, or too mechanical, or^^ too inhibiting for promising new leadership. 
Society's rate of change in all sectors demands leadership renewal for valid- 
ity, effectiveness, and response. ' • * • • * 

; Chairman and Chief Executive . How shoui^ a chairperson relate to the chjef 
executive? Boss-employer? Buddy-buddy? Or protagonist-antagonist? None 
of these. Virst, one must try to understand chief executives. Some will 
^.say this is impossible. Perhaps s-o. But ajn understanding must be tried. r 

Many boards undertake the appointment of such^ executives with great seriousr ^ 
xness, secrecy, and sacro-sanct attitudes. Then, when the candidate accepts 
'&R^ reports, the board abdicates its responsibility and authority allowing* 
thexhief executive "to run the darned thing." And so he does. He' gets to 
know th^ chairperson well if he can. If he can't,* the chairperson of the 
selectioKcommittee soon becomes board chairman. Then all .is v/ell for awhile 
until something goes wrong or the chief ejfecutive is attracted elsewhere. 



It is inte>^esting for us to note over the years that it takes *a chief 
executive about ^ive years to reconstruct a boacd his way. This, of course, 
makes for a very comfortable arrangement, 3ut the board is supposed to be 
responsible for the management of the institution, should be responsible for 
its own managenent, and for Us manager, the chief executive. Vfhat happens 
results from the fact that the>board defaults in its ovm responsibility to. 
manage itself with assistance from, not direction by, the manager. Hence 
the board snould create its own management vehicle by converting the nomin- 
ating pj^pcedure or^ creating a Committee on Trustees with broad definition 
and functions and very, very strong trustees as members. The Committee on 
Trustees should rank second in importarlte only to the executive committee,* 
It should define the trustee role an^ function, prepare and update a trustee 
profile,* maintain lists of and research on trustee candidates (even those 
who may be elected), continually analyze present strengths- of mep'bers, de- 
^i^n the matching of tasks to people, design procedures for trustee enlist-- 
ment and programs for trusl^ee education^ too, it should be responsible for 
a-sJcing trustees 'to resign or accept non-active roles. This vehicle then 
becomes' a' pi anninci tool, a managerent tool , and an ^evaluation tool for the 
board itself in which both the chief executive and chairperson -^pl ay a vital 
role but neither one or the other aptually controls,, 

, * • / 

With this self-management function provided for, the chief executive 
and chairperson can assur.e a joint role of institutional leadership: one for 
policy C9P;SidGration , adoption, and evaluation; the other for policy implemen- 
tation. Whe role of each officer must be carefully delineated and mutually 
rdspected. - : , . ' ' 

Trustee Meetings . The chief executive and chairperson, should prepare each 
trustee reeling aainda to be educative as well a^s legally complete. Each ^ 
meeting should address thoroughly one special subject, feature, event, or 
issue in^^dditicn to regular business. Something stimulating and educative 
should occur at each ^meeting. Routine reports of officers are always self- 
congratulatory, never self-immoleting, and can >i?e sent in advance. The' proc- 
ess ^£if design of such meetings can foster a greab^4«ef executive-ch^'rperson 
relatibn^'p. Hence, there should be a conscious, ""constant effort to share 
the plannrhg of trustee meetings to be substantive^ int^eresting, and at the 
same tr^^e to allow proper tine for 'generous discussion of critical items. 
You vnll be interested in C. liorthcote Parkinson's l^w of triviality" ...the 
tx^B spent on any item on an agenda will be in inverse proportion to the sum 
involved" (or the critical importance of the item to the institution). (Pa- 
renthesis added' by author). - * ^ ' ^ ' 

When do trustees have the opportunity to meet alone as trustees; to talk 
among themselves ab'out strengths, problems, issues; to evaluate policies, 
procedures ©r people? The answer -is, seldom. Yet, all other adversary and 
.advocacy groups are structured to meet, form their positions, ^and descend 
upon a board of trustees for thoughtful, fair, binding action. Unless the 
chairperson finds a der^ice - executive sessions, informal meetings, study 
meetings, trustee seminars - the board as individuals are a pitiful group 
of concerned, responsible people without a vehicle for preparation, evalua- 
tion, or defense. - 7 " ' ^ 



Some institutions are mandated for open meetings exclusively for the 
public, media, students, faculty and staff* Most institutions , however, only 
sthedule closed meetings. Those who sit iti and sit through trustee meetings 
f^r\6 little happening that cannot- be shared with other institutional constit- 
uencies. Exceptions abound and are recognized, but matters of finance, per^ 
sonnel , and evaluations can be ha^dled ty comnittees, in executive sessions, 
and in informal sessions appropriate to the issue. Once open sessions are 
authorized and managed well the former mystery is- removed and board members 
find themselves being the principal attendees. It takes about one year for 
others to find that boards are peopled by 'humans and^dolng their business 
well, at least as it appears to them. . * . 

Whose policies? While trustees are responsible for policy making, who has 
ever seen a policy? Not many. Yet, there should be a trustee manual of 
operation for each board of trustees including policies determined by all 
•previous boards. Minutes need not be scanned for h^toric validation if a 
policy manual becomes a standard operating procedure. Who has ever seen the 
institution's charter or -a complete set of by-laws? Not many. Yet, these 
are the instruments for which each trustee is responsible, at law for main- 
taining. Each trustee should receive a trustee manual containing all perti- 
nent documents incident to his accepted responsibility indexed. and coded for 
instant retrieval. Such manuals should b,e at the trustees position during 
meetings and left with the institution except for^specia'l study. 

What kinds of trustees? Whether trustees are appointed by public authority 
or are^elf-p.erpetuating, each institutions shou]d prepare and revise' annual ly 
a trustee position description, a prpfi->e of a trustee for their institution,-, 
an analysis of the characteristics of present board members, and a profile 
of the institution as nt Is today. Without such guidelines, thp&<lection 
of trustees i^ a Happenstance procedure at best. Is it any. wonder that one 
major university with an authorized self-perpetuation trustee body of 36 had 
33 attorneys as members? Without suclv .guidelines and analysis, how else can 



the kind of volunteer leadership an instifiuVion needs? Of course, he may 
•talk with the chief executive in advance or with trustee members., 'but if the^ 
institution does not have its leadership and management requirements thought- 
fully and carefully determined, how can they hold others responsible for lead- 
ership deficiencies? Most insti^litions ^just do. not take the time to design 
their leadership requirements. , As a result, they must settle for mediocre 
leadership, unequal representation of talent and experience, ,arv(J "nice" lead- 
ersh^ip without pwver or leverage to .secure their own destioy. 

Who educates trustees? Seldom is the individual trustee or the trustee "^feody . 
the object of a specific educative program. Perhaps the time at which he 
hears the most Stimulating story about the institution is when he' is enlisted 
as trustee or begins to serve. Then he is welcdmed to his first meeting and 
the * sentence' begins. , 

.-' 

How dan he become responsibly or accept responsibility for the public 
. trust he vows to protect? What a lonely, trusting position h6 occupies! ,One 
1^ wonders what tiie thought process, really is after his first official meeting! 



a political leader 




determine an<l be guided by 



The education of a new trustee and the Continuing education of all trus- 
tees should include these features : 

, 1. ' Trustee-in-residence . tach new trustee should be required to* spend 
time v/i thin the^rganiration with ^students, patient?, clients, staff, 
and faculty and then ^offlbe^rs. He should attend classes and programs; 
eat W'ith students or patienrSs^ visit the library and mrds^ snack bar, 
bull sessions, faculty offices, etc. Never should he present himself 
as a trustee but rather as a new trustee. It*s safer. Thus "in the 
community" he gat^iers the essence of what the institution is all about 
'in capsule form at lea>'t.' Tru^ees rdust give Of their time and such 
t>me spent within the organization at, the beginning of their tenure. is 
absolutely critical to all subsequent invglv^ment. - 

2. Trustee Retreat/Seminars . Once each year, trustees and their 
spouses should spend at least two days in residence ^av/ay from the organ-, 
^ization for a special program* of trustee updating. Faculty, s^aff and' 
, other constituent groups should participate. Exciting- and stimulating 
programs can be desigined along v/ith current "issues and problems for dis- 
^ cussion and'pa/ticipation. 

• 3. Trustee Assic^nments . Each trustee should be assigned one eonrnittee ^ 
function but not necessarily that which' is cgnsistent with_his experi- 
ence, education, or talent. A banker may eventually .ba Traced on the _ 
finance coranittee, but he should first serve on the^neric committees 
to find out what the institution is all about.- For instance, in educa- 
tional institutions, new trus*tees should serve on academic or student 
.affairs committees. 

4. Trustee Honework . First, the trustee should become a student of 
his institution - its program, its nature, its people, i ts publ ications/ 
Next, each trustee should himself subscribe to appropriate institutional 
publications to keep abreast of all national Issues; programs and prob- 
lems. Next, trust^s should be required to atteTri trustee association 
and related conferences at least once. early in th^'ir tenure. Next, 
books, publications and articles of importance to the institution should 
be made available or sent for special informatiorv-^^inall^, reports in 
advance of all meetings will give each trustee an opportunity to be pre-^^ 
pared to participate in meetings constructively and with greater personal 
comfort. 

• • • 

5. Chief Executive Newsletter . A periodic brief, Kiplioger-s^tyle nev/^- 
letter from the chief executive to all trustees on all matters, pertain^ 
ing to the organization sustains 'interest without burden. 

6. Socialization . Chief executives should visit with new trustees in 
their homes, their offices, and/or their clubs periodically, of course, 
by invitation. But invitations can be stimulated. Each trustee should 
be visited personally at least annually./ Trustees and t^eir-spouses 
should be official guests on campus other than at meeting times. ^ 



/ 
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One boar:d*of trustees was l:ompletely Vejuvenated by visiting the board 
of a sister 'institution Tor a joint discussion of mutu^ interests, and con- ' 
cerjis.^ This practice is heartily recommended* and can be^^tended to periodic 
regionaV meetings of boards v/hich are of similar institutioi^as well as 
those which are of a diverse nature. Trusteemanshjp should bK^^ewarding at 
all times and nat viewed as a social burden. 

What is an Executive Corrmittee? The one funct4^n which tiistprJDes more trus- 
tees most is, perhaps,, the natur.e and role of the Executive Conmittee v/here 
this committee exists and functions or overfunctions. The use of this com- 
mittee can become an a^us^^and a diversion Jrom its original management in- 
tent. "T^e executive commUtee was designed-ijb meet for action betv/een board . 
meetings. It^was rtever-^tended to replace, supplant, or denigrate the full 
board operation, the ^tire board of trustees is responsible at law. Ther^-v 
fore, the executive olnTTiittee is only one instrumentality for the continuous ^ 
operation of the board . ^ ./ \ 

No matter should be brought to the executive committee for action withr , 
out having gone through a standing or special committee for study and rec- 
ommendation. The executive committee should have no special perogatives 
except emergency action unless it is intended that the executive committee 
be the board and the remaining members and comnittees of secondary importance. 

The executive committee should consist of all board officers and chair- 
persons of st^nding^committees to assur committee \Study .Of impoVtant delib- 
erations*. A po^rful, over-active executi^>ecomniittee can >destroy individufil 
trustee pride aim>4QI!![[''' ^ responsible attention and action, the .execu- 

tive committee can as^u^a^at each issue to be .presented for full board^ 
action be preceded by tJioraJgii staff work on all facets of the issue. J 

Advocacy and Support ^ -JQ:^ustees sho^^ld do more than merely attend meetings. ^ ...^ 
They will if assigned task's <ind given responsibility. Trustees should be ^ 
proud enough of their role, to become spokesmen in their sphere t^f influence 
- professionally, sopially, politically, fraternalVy - as informed, and enthu- 
siastic advocates of their organizatipn.' Beyond council chambers^ legisla- 
tive halls, - trustees should see^kiout platforms and media to *show and telT . 
others about their institution. Generally, trusteed are art-invisible constit- 
uency unless they are using the board to run for the next joffice. 

Further, trustees should be the first to provide 100^ support to the 
annual fund programs of their organization. Because they know v/hat services 
cost, because they know sources and resources required to meet bu(*get costs, 
they should be the first, each according to hi.s capacity^ to provide a measure 
of required support needed. Where no annual fund exists, each can provide in 
some measure for a chief executive discretionary fund to meet urgent peop^le 
and program needs. * 

Insulation/ 1 sol at ion . One complaint most oft?^^ heard is that trustees do not 
get all the facts.^Poor staff , preparation fiSr trustee meetings abound. But 
there is anoUj^ factor. Chief executives themselves tend to insulate and/or^ 
isolate tms^es from full disclosure.! For some this may be policy; for others 
style; for others most unintentional . ^^BjQard Ghairpersons have a very special 




fesponsfbility to assure. that^the board is a^ fOlly in^r^ned 'Ss humanly, pos- 
sidle. -^everi if Tt takes Jiime;. " ' * 



Presidential Evalu 




Today no board of trustees, can afford Xtie 'luxury 



of . appointing a.-cfiief executive officer then sitting back to see how he runs. 

Hhe jnstUutton. * Not only through exectitive siessionS,. but also by 'the ap- 
poin^enfpf a sp.ecia.l^adJio£ evaluation. cormittee shoul ji„tiie_ j?.ciar€Ls£.e k ...t q 

^^^os^tjfe itself tiiat the institution is .being well managed. Through swch analy- 
sis chief executives can be assisted greatly in*aYoiding mistakes, oversights-, 

* and practices y/hich are or rnay become counterproductive. Too, strengths once 
identified can be capitalized for even greater good. Self-evaluetion through 
chief executive reports is. insufficient:, ^he board ^ust assure itself through 
its own mechartisins that its^pplicies are* being carried cut through sound man- 

^ agement. The board may delegate authority to, m^auage; it;cannot*delegate re- 

" sponsibiHty. /L--^^ ' 

' ^ Board chairpersons', .these are^some perceptions ^ some concerns, some 
gutdeVines, som^ ccnsideratiOfe/"/\.ll resiilt from experience reported and 
ob^served. All recon^enda^^i-on^ are "fn, being some^vhere. Ht no one ^1 ace can 
we find all such recj^<^endaticns. 5uoh*Ts the nature of in^li vidua! ism in - 
our society. We^,af^ not all the same^ but we can learn from' cithers - and 
this i$. v.'hat. communication 1s ^11-about. . - . • • ' 



The' 'original • slatepibnt waV prep.-iVe.S 
- for and given at PprtUnd, Oregdn,' 
S^e'ptemixer '1974 fof Assoc-iaton of 
Co*r/iuinity C-allege Trustees ■ 7 



Frantzreb, Pray, Ferner and Tlionpson^ Inc.,. 1500 Wilson Boulevard, Arlington, 
Virginia, 22209, is a consul tin?* firm specializing in management, developmen- 
tal, go/ornc.nce and planning probl-oms for colleges dnd universities and other 
non-prof i t organizations. • " ^ 
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